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bpfBOUW GERP Investment S.a r.l. 

Societe a responsabilite limitee 
46A, avenue J.F. Kennedy 
L-1855 Luxembourg 
R.C.S. Luxembourg B 160.028 


ASSEMBLEE GENERALE EXTRAORDINAIRE DES ASSOCIES 

du 30 decembre 2016 

Me Cosita DELVAUX - NUMERO 5807 


In the year two thousand and sixteen, on the thirtieth day of the month of 
December. 

Before Maitre Cosita DELVAUX, notary residing in Luxembourg (Grand 
Duchy of Luxembourg). 

There appeared 

Stichting Bedrijfstakpensioenfonds voor de Bouwnijverheid, a foundation 
incorporated under the laws of the Netherlands, with registered office at Basisweg 10, 
1043AP Amsterdam, the Netherlands, registered under the number 41 199545, 

represented by Rose Ngalako, with professional address at Luxembourg, by 
virtue of a power of attorney given on 1 9 December 20 1 6, 

being the sole shareholder of bpfBOUW GERP Investment S.a r.l., a societe 
a responsabilite limitee, incorporated under the laws of Luxembourg having its 
registered office at 46A, avenue J.F. Kennedy, L-1855 Luxembourg, incorporated 
pursuant to a deed of Me Leonie Grethen, notary residing in Luxembourg, Grand 
Duchy of Luxembourg, on 4 April 2011, published in the Memorial C, Recueil des 
Societes et Associations (the “Memorial”) number 1552 on 13 July 2011, registered 
with the Luxembourg Trade and Companies Registry under number B 160.028 (the 
“Company”). The articles of association of the Company have never been amended. 
The appearing parties declared and requested the undersigned notary to state 

that: 
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I. The Sole Shareholder holds all the twelve thousand five hundred (12,500) 
shares with a nominal value of one euro (EUR 1) each, so that the decisions can 
validly be taken on the following agenda: 

1. Transfer of the registered office, the principal establishment and central 
administration of the Company from Luxembourg to the Netherlands (the “Transfer”) 
and the consequential change of nationality of the Company, the Transfer and the 
change of nationality of the Company becoming effective upon the date of the date of 
execution of a notarial deed of conversion in front of a Dutch notary (the “Effective 
Date”), and acknowledgement that as a consequence thereof, the Company shall from 
the Effective Date become a company governed by and subject to the laws of the 
Netherlands without the legal existence or personality of the Company being in any 
manner affected; 

2. Approval of the interim accounts of the Company as of 28 December 2016; 

3. Approval of the change of the name of the Company from “bpfBOUW 
GERP Investment S.a r.l.” into “BpfBOUW European Investments B.V.” with 
effect as of the Effective Date; 

4. Acknowledgment and acceptance of the resignation of the current 
managers as of the Effective Date and discharge for the performance of their duties 
until the Effective Date; 

5. Upon the Effective Date, appointment of Bouwinvest Real Estate 
Investment Management B.V., having its professional address at La Guardiaweg 4, 
1043 DG Amsterdam, The Netherlands and registered with the Netherlands Chamber 
of Commerce Register under number 34180506 as the new manager of the Company 
with effect as of the Effective Date; 

6. Upon the Effective Date, transformation of the Company into a besloten 
vennootschap met beperkte aansprakelijkheid registered and existing under the laws of 
the Netherlands and decision to restate the articles of association of the Company to a 
new set of articles of association of the Company (substantially in the form attached to 
the proxy to the meeting) in order to comply with Dutch laws; 

7. Delegations of powers; 

II. The contemplated Transfer without a prior liquidation may be validly 
passed under the laws of the Grand-Duchy of Luxembourg provided the migration is 
accepted by the law of the country of destination. According to advice obtained from 
Dutch lawyers, Dutch laws do allow for such a migration. 

Thereafter the following decisions were taken by the Sole Shareholder: 

First resolution 
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It is decided to transfer the registered office, the principal establishment 
and centre of main interests of the Company from 46A, avenue J.F. Kennedy, L-1855 
Luxembourg to the Netherlands (the “Transfer”) and as a consequence to change the 
nationality of the Company, the Transfer and the change of nationality of the 
Company becoming effective on the Effective Date. 

It is acknowledged that as a consequence of the Transfer, the Company shall, as 
from the Effective Date become a besloten vennootschap met beperkte 
aansprakelijkheid (a private limited liability company) governed by and subject to the 
laws of the Netherlands without dissolution and without the legal existence or 
personality of the Company being in any manner affected. 

Second resolution 

It is decided to approve the interim accounts as of 28 December 2016 as drafted 
by the board of managers of the Company before the Transfer. 

Third resolution 

It is decided to approve the change of the name of the Company to “BfpBOUW 
European Investments B.V.”, with effect as of the Effective Date. 

Fourth resolution 

It is decided to acknowledge and accept the resignation of the current managers 
of the Company being Ariane Klaps, class A Manager, Gerald Welvaert, class A 
Manager, Damaris Kringe Plossnig, class A Manager and Stichting 
Bedrijfstakpensioenfonds voor de Bouwnijverheid, class B Manager as of the 
Effective Date and to grant discharge to the managers for the performance of their 
duties until the Effective Date. 

Fifth resolution 

It is decided to appoint, in compliance with Dutch laws and upon the Effective 
Date, Bouwinvest Real Estate Investment Management B.V., having its professional 
address at La Guardiaweg 4, 1043 DG Amsterdam, The Netherlands and registered 
with the Netherlands Chamber of Commerce Register under number 34180506 as the 
new manager of the Company with effect as of the Effective Date. 

Sixth resolution 

It is decided that upon the Effective Date, the Company shall transform into a 
besloten vennootschap met beperkte aansprakelijkheid (a private limited liability 
company), registered and existing under the laws of the Netherlands and that the 
articles of association of the Company will be amended and restated to a new set of 
articles of association in the form set out as Schedule 1 to these minutes (substantially 
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in the form attached to the proxy to the meeting) with effect as of the Effective Date in 
compliance with Dutch law. 

Seventh resolution 

It is decided to instruct (i) any member of the board of managers of the 
Company in office at the relevant time each acting alone and with full power of 
substitution (each an “Attorney”), to accomplish all necessary formalities and sign any 
documents required by the authorities of the Grand Duchy of Luxembourg and in 
particular to render the Transfer effective and enforceable towards third parties. 

It is decided to appoint any and all managing directors of the Company as well 
as any and all lawyers and paralegals practising with De Brauw Blackstone Westbroek 
N.V., as the authorised representative of the Company in The Netherlands with effect 
as of these resolutions of the Sole Shareholder with power to individually execute the 
notarial deed of conversion as well as any other documents, and to carry out and 
perform any actions of an administrative nature or otherwise necessary to be executed, 
carried out or performed for and on behalf of the Company in The Netherlands in 
relation to the process of re-domiciliation and registration of the Company as a 
besloten vennootschap met beperkte aansprakelijkheid (a private limited liability 
company) continuing in The Netherlands, to include without limitation authority for 
the submission of any relevant documents. 

ESTIMATE OF COSTS 

The expenses, costs, fees and charges of any kind which will have to be borne 
by the Company are estimated at approximately EUR 2,000.- 

There being no further item on the agenda the meeting was closed. 

The undersigned notary, who understands and speaks English, herewith states 
that at the request of the party hereto, these minutes are drafted in English, followed 
by a French translation; at the request of the same appearing person in case of 
divergences between the English and French version, the English version will prevail. 

Whereof the present deed was drawn up in Luxembourg on the day before 
mentioned. 

After reading these minutes the appearing party signed together with the notary 
the present deed. 

SUIT LA TRADUCTION FRAN^AISE DU TEXTE QU1 PRECEDE 

L'an deux mille seize, le trentieme jour du mois de decembre. 

Par devant Maitre Cosita DELVAUX, notaire de residence a Luxembourg, 
Grand Duche de Luxembourg. 
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A comparu : 

Stichting Bedrijfstakpensioenfonds voor de Bouwnijverheid, une fondation 
constitute et regie par les lois des Pays-Bas, dont le siege social se situe au Basisweg 
10, NL-1043 Amsterdam, Pays-Bas, enregistrte sous le numtro 41199545 
(l’« Associe Unique »), 

representee par Rose Ngalako residant professionnellement au Luxembourg, en 
vertu d’une procuration fait le 19 dtcembre 2016, 

ttant l'associe unique de "bpfBOUW GERP Investment S.a r.l.", une socittt 
a responsabilite limitee de droit luxembourgeois dont le siege social est situe au 46A, 
avenue J.F. Kennedy, L-1855 Luxembourg, Grand-Duche de Luxembourg, constitute 
suivant acte requ par Me Ltonie Grethen, notaire de residence a Luxembourg, Grand- 
Ducht de Luxembourg, en date du 4 avril 2011, publit au Mtmorial C, Recueil des 
Socittts et Associations (le « Memorial ») sous le numtro 1552 du 13 juillet 201 1 et 
immatriculte aupres du Registre du Commerce et des Socittts de Luxembourg sous le 
numtro B 160.028 (la « Societe »). Les statuts de la Socittt n'ont jamais ttt modifits. 

I. Les parties comparantes ont dtclarts et requis le notaire soussignt d’acter 
que l'Associt Unique dttient les douze mille cinq cents (12.500) parts sociales d'une 
valeur de un Euro (EUR 1.-) chacune, de telle sorte que les dtcisions peuvent etre 
valablement prises sur l'agenda suivant : 

1. Transfert du siege social statutaire, du siege de direction effective et de 
l'administration centrale de la Socittt du Luxembourg vers les Pays-Bas (la « 
Migration ») et changement constquent de nationalitt de la Socittt, la Migration et le 
changement de nationalitt de la Socittt devenant effectifs a la date d'extcution de 
l'acte de conversion devant un notaire nterlandais (la « Date Effective ») et, 
reconnaissance, par voie de constquence, de la soumission de la Socittt a compter de 
la Date Effective a la ltgislation nterlandaise sans que l’existence ltgale ou la 
personnalitt juridique de la Socittt n’en soit affectte d’une quelconque maniere ; 

2. Approbation d’une situation comptable inttrimaire de la Socittt au 28 
dtcembre 2016; 

3. Approbation de la modification de la dtnomination sociale de 
« BpfBOUW GERP Investment S.a r.l. » en « BpfBOUW European Investments 
B.V. », prenant effet au jour de la Date Effective; 

4. Reconnaissance et acceptation de la dtmission des gtrants actuels de la 
Socittt prenant effet au jour de la Date Effective et dtcharge de l’extcution de leur 
mandat jusqu’au jour de la Date Effective; 

5. Nomination de Bouwinvest Real Estate Investment Management B.V., 
ayant son siege social a La Guardiaweg 4, 1043 DG Amsterdam, Pays-Bas et 
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enregistree aupres du Registre de la Chambre de Commerce des Pays-Bas sous le 
numero 34180506 comrne gerant de la Societe, prenant effet au jour de la Date 
Effective; 

6. Transformation de la Societe, au jour de la Date Effective, en une societe a 
responsabilite limitee (« besloten vennootschap met beperkte aansprakelijkheid ») 
enregistree et existant selon la legislation neerlandaise et decision de reformer les 
statuts de la Societe avec de nouveaux statuts (substantiellement dans la forme 
attachee a la procuration pour cette assemblee) afm de les mettre en conformite avec la 
legislation neerlandaise; 

7. Delegations de pouvoirs ; 

II. La Migration envisagee sans liquidation prealable peut etre valablement 
mise en oeuvre selon les lois du Grand-Duche de Luxembourg a condition que la 
Migration soit acceptee par le droit du pays de destination. Selon les conseils apportes 
par des avocats neerlandais, le droit neerlandais permet une telle migration. 

Apres approbation, les decisions suivantes ont ete prises par l’associe unique : 

Premiere resolution 

11 est decide de transferer le siege social statutaire, le siege de direction effective 
et de l'administration centrale de la Societe du 46A, avenue J.F. Kennedy, E-1855 
Luxembourg, Grand-Duche de Luxembourg aux Pays-Bas (la « Migration ») et par 
consequent de changer la nationalite de la Societe, la Migration et le changement de 
nationalite de la Societe devenant effectifs au jour de la Date Effective. 

II est pris acte que la Societe deviendra, a compter de la Date Effective, une 
societe a responsabilite limitee ( besloten vennootschap met beperkte 
aansprakelijkheid) soumise aux lois neerlandaises, sans dissolution prealable et sans 
que l’existence legale ou la personnalite juridique de la Societe n’en soit affectee 
d’une quelconque maniere. 

Deuxieme resolution 

II est decide d’approuver la situation comptable interimaire de la Societe arretee 
au 28 decembre 2016, telle qu’elle a ete etablie par le conseil de gerance de la Societe 
avant le Transfert. 

Troisieme resolution 

II est decide d’approuver la modification de la denomination sociale de la 
Societe en « BfpBOUW European Investments B.V. », prenant effet au jour de la Date 
Effective. 

Quatrieme resolution 

11 est pris acte et accepte la demission des gerants actuels de la Societe a savoir 
Ariane Klaps, gerante A, Gerald Welvaert, gerant A, Damaris Kringe Plossnig, gerante 
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A et Stichting Bedrijfstakpensioenfonds voor de Bouwnijverheid, gerant B prenant 
effet au jour de la Date Effective et de leur accorder decharge pour 1’ execution de leur 
mandat jusqu’au jour de la Date Effective. 

Cinquieme resolution 

II est decide de nommer, en conformite avec la legislation neerlandaise, 
Bouwinvest Real Estate Investment Management B.V., ayant son siege social a Ea 
Guardiaweg 4, 1043 DG Amsterdam, Pays-Bas et enregistree aupres du Registre de la 
Chambre de Commerce des Pays-Bas sous le numero 34180506 comme nouveau(x) 
gerant(s) de la Societe, prenant effet au jour de la Date Effective. 

Sixieme resolution 

II est decide, qu’au jour de la Date Effective, la Societe soit transformee en une 
besloten vennootschap met beperkte aansprakelijkheid (une societe a responsabilite 
limitee), enregistree et existant selon la legislation neerlandaise et que les statuts de la 
Societe soient modifies et reformes conformement au droit neerlandais, par de 
nouveaux statuts selon les formes indiquees en annexe 1 (substantiellement dans la 
forme annexee a la procuration pour cette assemblee), prenant effet au jour de la Date 
Effective. 

Septieme resolution 

11 est decide de donner pouvoir (i) a tout membre du conseil de gerance de la 
Societe en fonction au moment pertinent chacun agissant individuellement et avec 
plein pouvoir de substitution (chacun etant « Mandataire ») pour accomplir toutes les 
formalites necessaires et signer tous les documents requis par les autorites 
luxembourgeoises et en particulier pour rendre la Migration effective et opposable aux 
tiers. 

11 est decide de nommer tous les mandataires habilites de la Societe ainsi que 
tous les avocats, juristes et assistants juridiques cxcrcant chez De Brauw Blackstone 
Westbroek N.V., en qualite de mandataire de la societe aux Pays-Bas, prenant effet a 
la date des presentes decisions de l’associe unique, avec le pouvoir de signer 
individuellement tous documents, effectuer ou realiser toutes actions de nature 
administrative ou autre, necessaires a P execution ou la realisation, au nom et pour le 
compte de la Societe aux Pays-Bas, du processus de re-domiciliation et 
d’enregistrement de la Societe comme une besloten vennootschap met beperkte 
aansprakelijkheid (societe a responsabilite limitee) continuant d’exister aux Pays-Bas, 
incluant sans limitation, le pouvoir de soumettre tous documents pertinents. 

ESTIMATION DES DEPENSES 

Les frais, depenses, remunerations ou charges, sous quelque forme que ce soit, 
qui incomberont a la Societe sont estimes approximativement a EUR 2.000.- 
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Plus rien ne figurant a l’ordre du jour, la decision de l’associe unique a ete 
cloturee. 

Le notaire soussigne, qui comprend et parle l’anglais, declare par les presentes 
qu’a la demande de la partie comparante, le present proces-verbal est redige en 
anglais, suivi d’une traduction francaisc; a la demande de la meme partie comparante, 
en cas de divergences en la version anglaise et la version francaisc, la version 
anglaise fera foi. 

DONT ACTE 

Fait et passe a Luxembourg, date qu’en tete des presentes. 

Et apres lecture faite, la partie comparante a signe ensemble avec le notaire le 
present acte. 

(Signe) R. NGALAKO, C. DELVAUX 

Enregistre a Luxembourg Actes Civils 1, le 03 janvier 2017 

Relation : 1 LAC/20 17/286 

Re<?u soixante-quinze euros 

75,00 € 

Le Receveur (signe) P. MOLLING 


POUR EXPEDITION CONFORME, 

delivree aux fins de depot au Registre de Commerce et des Societes de 
Luxembourg et aux fins de publication au Recueil Electronique des Societes et 
Associations (RESA). 

Luxembourg, le 12 janvier 2017 


Me Cosita DELVAUX 
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